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FORM D OMB APPROVAL
UNITED STATES OMB Number: .............. e 3235-0076
EXPITes: ..o, April 30, 2008
SECURITIES AND EXCHANGE COMMISSI Eetimated average burdun
Washington, D.C. 20549 \hours per form ... 16.00
FORM D = ':‘ -
NOTICE OF SALE OF SECURICIES MAY 15 oot )\ SECUSEONLY
PURSUANT TO REGULATION B Brs Serlal
SECTION 4(6), AND/OR SO S | |
UNIFORM LIMITED OFFERING EXEMPT DATE RECEIVED
I I
Name of Offering {3 check if this is an amendment and name has changed, and indicate change.)
Dorchester Capital Partners, L.P.
Filing Under (Check box{es) that apply): O Rule 504 J Rule 505 Rule 506 [ Section 4(6) O uLoE
Type of Filing: O New Filing & Amendment
A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer O check if this is an amendment and name has changed, and indicate change. 0706522 B
Dorchester Capltal Partners, L.P. %
Address of Executive Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
11111 Santa Monica Boulevard, Suite 1250, Los Angeles, CA 90025 (310) 402-5080
Address of Principal Offices {Number and Street, City, State, Zip Code) | Telephone Number (Including Area Code)
(if different from Executive Offices)
Brief Description of Business: To seek capital appreciation, absolute returns and consistent performance by investing its assots wlth dg%&ated
hedge fund managers who employ a variety of investment strategies R \\ D
Type of Business Organization
[ corporation & limited partnership, already formed [ other {please specify) MAY 24 2:37
{7 business trust [} limited partnership, to be formed - m‘n
Month Year u . R"'
Actual or Estimated Date of Incorporation or Organization: [ 1 0 j I 0 1 ] & Actual l ) £4 'AL

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S, Postal Servica Abbreviation for State;

ON for Canada; FN fo other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. ar 15
U.S.C. 77d(6).

When To Fite: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N_W., Washington, D.C. 20549.

Copies Required: Five (5} copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amentdments need only report the name of the issuer and offering, any changes

thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the appendix
need not be flled with the SEC.

Filing Fea: There is na federal filing fee.

State:

This notice shall be used to indicate rellance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are 1o
be, ar have been made. If a siate requires the payment of a fee as a precandition to the claim for the exemption, a fee in the proper amount shall accompany

this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failura to file notice In the appropriate states witl not result in a loss of the federal exemption. Convarsely, fallure
to file the appropriate federal notice will not result in a loss of an avallable state exemption uniess such exemption
is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number,
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2. Enter the information requested for the following:
» Each promoter of the issuer, if the issuer has been organized within the past five years;
= Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
= Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
+ Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter (J Beneficial Owner [ Executive Officer [ Director General and/or Managing Partner

Full Name (Last name first, if individuat): Dorchester Capital Advisors, LLC

Business or Residence Address (Number and Street, City, State, Zip Code): 11141 Santa Monica Boulevard, Suite 1250, Los Angeles, CA 90025

Check Box(es) that Apply: [ Promoter O Beneficial Owner & Exscutive Officer [ Diractor {3 General andfor Managing Partner

Full Name {Las! name first, if individual): Zucker, Mark S,

Business or Residence Address (Number and Sireet, City, State, Zip Code): 11111 Santa Monica Boulevard, Suite 1250, Los Angeles, CA 90025

Check Box(es) that Apply: [ Promoter (7 Beneficial Owner & Executive Officer O Director {0 General and/or Managing Partner

Full Name (Last name first, if individual):'*' Halpern, Michael J.

Business or Residence Address {Number and Street, City, State, Zip Code): 11111 Santa Monica Boulevard, Suite 1250, Los Angsles, CA 90025

Check Box(es) that Apply: (O Promoter [J Beneficial Owner [0 Executive Officer 3 Director {7 General and/or Managing Partner

Full Name (Last name first, if individual):

Busliness or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply: [ Promoter [ Beneficial Owner [ Executive Officer {0 Director {1 Genera! and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply: ] Promoter [ Beneficial Owner O Executive Officer T Director ] General andjor Managing Partner

Full Name {Last name first, if individual):

Business or Resldence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply:  [J Promoter O Beneficial OQwner [ Executive Officer [ Directar {0 General andfor Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box(es) that Apply:  (J Promoter {3 Beneficial Owner O Executive Officer [ Director (1 General andfor Managing Partner

Full Name (Last name first, if individual).

Business or Residence Address {(Number and Street, City, State, Zip Code):

Check Box{es) that Apply: [ Promater (] Beneficial Owner [ Executive Officer [ Director {1 General and/or Managing Partner

(Use blank sheet, or copy and use additional copies of this sheet, as nacessary)
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7%, ‘B INFORMATION ABOUT,OFFERING ) -

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o veecvenene O Yes No

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investrnent that will be accepted from any iIndividual? ... eecceres e seenene $1,000,000™*

** may be waived

3. Does the offering permit joint ownership of a SiNgle UNIL? ... e e O Yes No

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If more than five (5) persons to be listed are
associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual}

Business or Residence Address {Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
| 3

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual States)...

Ou Ok Ol OrR OICA D [00] D[CTI D [DEI D[DC] Owry 4eA OmMn 0Ope
Cog O Opa 0OKs) OKy) OrA OmMe] OMmo] Oma Oml TN Oms) O MO)
Owmm OMNe) ONv OMNH ONg OmwM OiNyg ONC OMND] O[0H 310K O ORI IPA)
Orm Oiscl Orsor OMN Omx Owpn O Orva OwA Omwy) Owl Owy) CIPR]

] Al States

Full Name (Last name first, if individual)

Business or Residence Address {(Number and Street, City, State, Zip Code}

Name of Associaled Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check individual States)...

Ol Ok Olzr DrR DA D[CO] D{CTI DIDE] E][DC] OFy DA OHE 3o
Om QO Ora OKs) OKvl OraA Omel Omol OMA O™ DN Ovs) MO
Omm Ome Omve QNG ONG DOinv O] 0Nl OIND) O©H OI0K JIeR) J(PA)
Ory Otrser Orsol OmN Omx Owpn O Ova Owa Omwy) Owl Omwy 3OPR]

] Al States

Full Name (Last namae first, if individual)

Business or Residence Address {Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

Stales in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INAIVIAUAT STAIBS).....corr i e et

Oy Ok Oz 0|\ Oea Ocol Owen Qpe Opcl OrFd OeA OrHp 300
Qmy O O Oxs) OKyl Ora Omel Omnmop OMmA Om) DMy OmMs) 3 MO)
Owmm Ome Omyg Omd O O Oy Oinel Omo) Do Dokl TR OPA)
Owrn Oirsc Oirsop OrN Omg Own Ovn Ova ODwa Owy 0wl Owyl O PR

O All States

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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... QFFERING PRICE ‘NUMBER OF INVESTORS, EXPENSES AND USE.OF RROCEEDS T,

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zero.” If the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DBDL ... vt ceeee st e b s e n e s b bt ebe b e nee s SRea b dhre ek beae b dbas bt ennett b saennnnat $ $
Ecquity. . $ $
[ Common O Preterred
Convertible Securities (iNCIUAING WAITBNES).....cccverrereririemrirna s ecesssseesssesesssesessssssersasenesassnsss 9 $
PArNETSHID HIETESES ...veceereececreininrereetsceses et esesiseres s sn st st seessebes e bsmessass e st st aaseb oaesssmsrsnssesnns $ 1,000,000,000 $ 496,926,160
Other {Specify) 8 PO UUISIOI $
TOMA .o e e e b e $ 1,000,000,000 $ 496,926,160
Answer also in Appendix, Column 3, if filing under ULOE
Enter the number of accredited and Ren-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter "0” if answer is “none” or “zero.”
Aggregate
Number Doliar Amount
Investors of Purchases
ACCTRUIIET ENVESIOIS ..o eceevetceee et cecemtetcens it e bt tese e s ebesaesbovarasss e sessansesesnssmraterneshesnserenseras a1 $ 496,926,160
NON-ACEIEUIEH INMVESIOTS ..eecvrriririirirrs i e se e ese et rmr s rras s ran s e 1o s erbar e sea b ssrabenn b aa e aeseemnaeannss 0 $ 0
Total (for filings under Rule 504 0Nly} ... crsres e n e ctes s e cassresasre e NIA $ N/A
Answer also in Appendix, Column 4, if filing under ULOE
if this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C-Question 1.
Types of Dollar Amount
Type of Offering Security Sold
RUIE S05 ..ot itiieeicriirian e rsssse s e e eassaae b1 srressms s e b e b san e smesbeabne 1herasa b erasansssansreassenbnsres N/A $ NIA
REGUIBLION A ....oiiriiieeeei e s s tbne e e ser s se s sts s s s e bene e s eesae s e bee 14 b b asesamnonseensseeeensmnesonsssnsans N/A $ N/A
Rule 504 N/A $ N/A
TOMA] ...ttt et ens e et n et s s an e e st aR et AR e bkt sanarean s e e e e e rann aas N/A $ N/A
a. Fumish a staternent of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. 1f the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
TaNSTEE AGENES FOBS .. ceerreirivre st sinstsaresesssererssnsessebeasssssssseroresoberststsas sab s esebesssesssnetssssanspesasnssssotassen O $
PANtNG AN ENGAVING GO 1.1 veteiiraeeiiins e sisiirstsitteeeaeseeme e eeste b8 temee s seseaeeoanest e sbateset e sas s besbememae &= $ 2,500
LBGAI FES ..vvvirereeneccrrereareasiiiseses st istoesesses s bst st eassbenssesesasn s teneshebraestesensesaesesesaressnenssaseasessessbasssbssatsessaesmns = $ 67,745
ACCOUNING FBES ......ccoerirrereteeiiinsittsaem e sesssibt st eaems st ersassms sesnssesseabemsatsrsesassssesassnessaesasansansssbsatstasessatasonsn = $ 7,500
ENGINEEANG FRES ...vivivvvereresrercrtiarenesssiesesuseneessiessansasrotassassemanasess st s s tasantsseesbene seesesasatsbatssanessansssnsanssstras | $
Sales Commissions (specify finders’ fees separately) ..o s s (| $
Other Expenses (identify) ) e eaas h| $ 5,000
TOMA c1e et veasiisne s rerses et s b s et AR bt s R oS eem e et e e b SRR RRSE SeA b enmseny bt R b bt ensanarans = $ 82,745
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T OPFERIG PRICE NUWBER 6F WESTORS EXPENSES D UGE OF ProceEbs

4 b. Enter the difference between the aggregate offering price given in response to Part G-

Question 1 and total expenses furnished in response {6 Part C-Question 4.a. This difference is the $ 999,917,255
“adjusted gross Proceeds [0 the ISSUBL. ... ... e s e ve s e s ranas
5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown, If the amount for any purpose is not known, fumnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the ad|usted gross proceeds to the issuer set forth in response to Part C - Question 4.b. above.
Payments to
Officers,
Directors & Payments to
Affiliates Others
SAANES AN TBES. ..o rvrerciseerittisii e seres e saseeeemeeaerasteesnsea e sererassesrasasneaes O $ d $
PUrchase of real @S1BIR........coovvrreevr et rerren st ses e st ee s ereeeseeenenatses O $ O $
Purchase, rental or leasing and installation of machinery and equipment.......... Q $ a $
Construction or leasing of plant buildings and faciities ...............c.cc.ccooovvrverneene O $ a $
Acquisition of other businesses {including the vatue of securities involved in this
offering that may be used in exghange for the assets or securities of another issuer
PUISUENT 10 8 MMBIET .........oveecrrerarssreiensissttstesssessses et stsssseessesessetsrressessessrsssassores O $ (] $
Repayment 0f INGEDEUNESS ... verecrieeer e ceeeireer s et semsnrnss st sssssebesstenmsesetoin ] $ O $
WOPKING CADIALL ..viviiierissvnree e et v rrrassssassiasshaa st stasssns e s bbb aststemne e eeeseensrnetrene O $ $
Other {specify): Partnership Interests [ $ O $ 099,917,255
[} $ ] $
Column TOAIS ......cocovieeeicirres st ee et een e sens |} $ 4] $ 999,917,255
Total payments Listed (column totals added)..........cooeveeceeieeesseeeees e esees & 8 999,917,255
S s o, .« . D FEDERALSIGNATURE. 0 ', o .
. . i LRI i i P : o 2

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. if this notice is filed under Rule 505, the following signature

constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

]
Issuer (Print or Type) Signature / _— f Date
Dorchester Capital Partners, L.P, Py ) 5 / a / v
Name of Signer (Print or Type) Title of Signer (\Fﬁint or Type}
Craig T. Carlson Chief Financia) Officer of Dorchester Capital Advisors, LLC, the Ganeral Partner of
Dorchester Capital Partners, L.P.

ATTENTION

Intentional misstatements or omissions of fact constitute faderal criminal violations, {See 18 U.5.C. 1001.}

5of8



i T S kil v __,'.E" P ;’?- TR Ry R R J;‘}"’ o ._« bl AT )-:'“ Y - T LA
SRS AR Lol PEUSTATESIGNATURES ' i 0 v

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification

PrOVISIONS OF SUEH TUIBT ..ot sisnces st ern s csssste st saer s s s e se s e bn s bbb s s seam e e e m b asssbeanan sebes st sb e s Oves TINo

See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes ta furnish to any state administrator of any stata in which this notice is filed a notice on Form D

(17 CFR 239.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information fumished by the issuer to offerees.
4 The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering

Exemption {ULCE) of the state in which this notice Is filed and understands that the issuer claiming the availability of this exemption has the burden
of establishing that these conditions have been satisfied.

The issuer has read this nofification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned duly

authorized person.

Issuer (Print or Type}
Dorchester Capital Partners, L.P.

/]
Signature A — Z\
)/

Date

S/a/o

Name of Signer (Print or Type)
Craig T. Carlson

Title of Signer (Print orVType)

Chief Financial Officer of Dorchester Capita! Advisors, LLC, the General Partner of

Dorchester Capital Partners, L.P.
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L A T MOl et war T i ST PR o A A v
1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend 1o seli and aggregate {if yes, attach
to non-accredited ofiering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
{Part B — ltem 1) {Part C—item 1) {Part C - ltem 2) (Part E - Item 1)
Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yeos No
AL
AK
AZ
AR
cA X LP Interesis 172 $189,228,259 0 $0 X
co
cT X LP interests 13 $10,798,852 0 $0 X
DE X LP Interests 4 $12,500,000 0 $0 X
DC X LP Interests 1 $375,998 0 $0 X
FL X LP Interests 4 $4,543,518 0 $0 X
GA X LP Interests 1 $700,000 0 50 X
Hi
ID
IL X LP Interests 2 $5,000,000 0 $0 X
IN X LP interests 1 $1,500,000 0 30 X
1A
KS
KY
LA X LP Interests ] $1,000,000 0 50 X
ME
MD X LP Interests 2 $1.200,000 0 $0 X
MA b 4 LP Interests 7 $9.442,272 0 $0 X
Ml X LP Interests 1 $1.500,000 0 $0 X
MN X LP interests 2 $5.350,000 0 $0 X
MS
MO
MT
NE
NV X LP Interests 8 $60,000,000 0 50 X
NH
NJ X LP Interests 1 $39,432,244 0 $0 X
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1 2 3 4 5
Disquatification
Type of security under State ULOE
intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and expltanation of
investors in State offered in state Amount purchased in State waiver granted)
(Part B —item 1} (Part C — ltern 1) (Part C — ltem 2} (Part E - Item 1)
Number of Number of
Limited Partnership Accredited Non-Accredited
State Yes No Interests Investors Amount Investors Amount Yes No
NM X LP Interests 1 $500,000 0 $0 X
NY X LP Interests 67 $102,419,223 0 30 X
NC X LP Interests 2 $28,051,289 0 $0 X
ND
OH
e
QK
OR X LP Interesis 2 $1,450,000 0 $0 X
PA X LP Interesis 5 $6,905,000 0 30 X
Ri
sSC
SD
TN
TX X LP Interests 6 $6.,049,505 0 $0 X
uT
vT
VA
WA X LP interests 7 $8,980,000 0 $0 X
wv
wi
wy
PR

END
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